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(Box !or Cenllkatlon} 

i., •·or :plL1nt:c: with liu: ;,:qu!r..-mcni11 ,,( ..,._.uon 903 o• thi: l!•~sh~,w Corporation Law. lll'l ol Muy 5. 1933 

d'. L. :!6-11: I l r. S. H OC.13 1. •hi: und,:r.11111<.·d t:orpor:auona, dc,lrlna 10 effcc1 a mcracr. hcn.-1 ,y ccrlll'y th 111: 

I. Tl!I: nar:,o: or th<.' t:11rpor.11lon Mur,lvl1111 thi: :m:rl(t:r IM: 

Colt Industries Inc ----------------------------
2. (Check >1nd complete one: ol the: l'o:towl1111,: 

[ID The survlvlna 1:orpi,r;ulon i~ .i dmm:a1k corpor11t1011 :1nd the IO('atlu" ol 111 tttilter~d ollke In 

1h1> Commonwc:1h'1 Is <the Dc.i111rtni.:n1 ur 511111.' le 11':n:by 11u1horiwd 10 corm.1 1hc: ru11owtn1 •111ement 10 

co11C1>rm 1n tho: n,i:ord• or th•• lki,unm•·111J: 

.ahL .. :.L.J:Jl.~urntlcrn ·,~ta•tem ..Q.l.~· Bui.J..iltpg ?::le1Jon saw•u 
l'IIIMN~• 

tl.,,...T) 

Pittsburgh Pc-nn'!)'.lvanha 15222 

0 The: ••~!'Vl~ln11 co:ponitlon b 1o1 fvnl!Kn c:orpor:1tlo11 lncorporau.-d unclef the law, ot_...,....,.....,..,.,,.,,,,.,,_ o, __ 1_ 
----nd tho locatl,•n or It• offi\11 ft1lllrrud •l&h A&ch domlclll.ry Jurhdlctlon I•: 

.......... 
----,c-,,-.,--------------•,-•,p,••'"'11"',-------------.,,...,.-_,......~,---

The 1loc:11~1un ur 1,~ ":tll"'ri;c<I olllc• In thl• Commonwe.itjl 11: 

··-· 
Penn1YIYDnha 

1Clf1'1 

l. Thit n-.nw and 1he lcx:allon of 1h.: ru.i..aeftd ollk11 or eiach 01her domndc bualm.,.. ,11rpoNtlon and quail• 

lk.-d fon:l11n bu1invH c:orporallon whi,·h h, 11 p•ny 10 1bv plan uf ,n,'fl',-r .an: u follow•: 

None 

Th• name and the location or the r1111t1re4 ornce or each ocher rorelaa l»111lae• corporelloa, aot 

qu11lfl1d In P1nn1ylv■ nl1 and ;,arty lo the m1u11r are u follow,: 

!!.!!!,!, Regietared Office 

Menasco· Inc 

{'PA, - 1883 - J/12/82) 

818 West seventh Str~et 
Lna Angeles, California 90017 
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!>';(".e 13,:1,-0.ll ~Arr. 1-n1·: 

4 (Cln•:k. anJ II JPl•rtlp•IJI,·. l•Jm;:h-1:,· "'·" ()f ,:,c r..,uo,,in~J: b8D2.1.IJU 

(J 
[z1 

The~'"""' IT":ricr tla•II ~ ~.r,.-"11-.c 11:;><>11 n11n11 th,.,.., Ar1klc11 o0,1,·ll(tr"ln ch,• O.:p1mmcnt of Statc.

Thl:~Jn ol mc:r;,_.~ ,ti.,111:,c clf•..:Uvc on ~~'l.t' U , l 98~ u1 ...ll .l3~.R.,.!D. m,;m --;;;.,~,. .. , _.__ __ 

:; "fill' mJn1wr 111 whkh 1h•! p' .. 1n of 111•,rMn "'''" adopc,-d liy cu•.h domo:•tlr: rnqwr.i1lo11 I• ;i, follow,. 

,.., .. , a, eoa~,.;,•~••:.;.'"":.;...--------·------

Colt Industrles Inc Ad•,pterl by action of tho board 

o! directors pursuant to ~action 

902 .1 cf_ the Buoinl.'!lB Corporation 

L.aw. 

8. (Strll<a out 1h11 p1m11mph If nu l\milttll \'Uf\11,1flltl011 II ,-.rty 10 IM 1'$1f!C\1r,) nw' pllln WIii 111th«btd. 

llduplt!d or 11pprovc.'CI, aa thu 1:UM may IMI. ti, tho ronit1n corponllun (or caach oC the lbrttp corporlldonl) 

In 11e:c:ord1111« with thv l11w10Fth11jl.lrh1dk1lon In whk,1 It w111 fonnc.'CI. 

7. The: plun oC mc:i,;.,.r I• 1c1t roe-th In Exhibit A. 11u111:I:. ~ hvrc:to 1111d m11dci 11 ,-.n hvfllOI. 

(PA. - 1883) 

:U\'.;,S .:JO 1d3□ 
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_,\llnl: ~ft_<;_~~J.'-----_ 
--, Do11ald E'."~r~.:it"1' 

"An,d3tant Secretary 
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E:<iiIIJlT A 

I) U IJ I/ I J' \) ( • VU• I., .1 (_),_,•) 

!•IENASCO INC 
( 1 C11li::orni.~ corporation) 

COLT INnUSTRIES INC 
I., Pr.nn.1ylv11ni., <:rirpor;:1t. ,on) 

FIRSTr Colt Induetries Inc, a corporation organized 

and e>:isting 'Jnder the law3 of the Commonwealth of Pennsy.lvanil'I 

(hereinafter referred to as the "Parent Corporatio~"), and 

own~ng at leaat 901 of each class of the outstanding ah~ree o! 

stock of Menasco Inc, a corporation organized and e:(isting 

u~J~r the laws of th~ State of California (horeinafter refer~ed 

to aa the "Subcidlary Corporation"!, agree that the Subsidiary 

Corporntinn 11h.11l bo and hereby is ml!!rged into th<- Pl\rent 

Corporation. The terms and conditions of said merger (herein

after refarred t'J aa tho "Merger") and the mode of carrying tt.a 

aam~ into effect ~re a~t forth in thia Plan of Hergat, The 

Parent Corporation a~d th9 Subsidiary Corporation are her.ein 

apecifi.ed to be tho conr;tituent corporations in the Merger and 

are hereinafter &1,metimea collectively re!arrBd to oa the 

•constituent Corporations". The Parent Corpvration is herein 

11r,acified to ba the surviving corporation in the 1-lerger and h 

hereinaftBr aometimea re!ttrred to as the "Surviving Corpora

tion". 



88U2l897 
Sl::C')ND: The ,'terger. shell become effectivEI 11: 5-J p.m. 

on December Jl, lt88. The particular date and time on which 

rP-f~rrr.d to :rn the "!';ffective Time of tho Mcrg11r". 

THIRD: The Parent Cor?oration shall survive the 

Merger ter~in contemplated, its corpor~tc n4me shall continue 

to be Colt Industriea Inc until ~hanged as proyided by law, and 

J.t shall continue to be governed by the laws of tha Commonwealtl". 

of. r<?nn11ylvt,nin. 1\t. th'D l!:!t'active ·Tirr.o ot the Merger the·--·-··--····· 

a~parat~ ·corporate existence of the r.ubnidiary Corvoration 

shall cease and the Snbaidinry Corpor1tion shall be :nerged with 

and into the ).larent Corpo;:-ation as the Surviving Cot·poration. · 

.FOURTH1 The parties to this Plan of Morger are Colt 

Indr1stries Inc, a corpor~tion organiz~d on March 12, 1976, an~ 

existing under the Pen~sylvania Busineus Co~poration Law anJ 

Menc1sco Inc, a corporation organized 011 June 11, 1934, and 

exist!,,,.. 11nder the 1.,..,~ of the Stata of California. 

I 

FIFTH: No amendment of tho Arttclea of IncorporLtion 

of the Parent Corporation will be effected by the Merger. Tho 

Articlea and by-laws of the Parent Corporation do not require 

that this Plan of Merger be adopted by tho shareholders or by 

the h~lders of a particulat claos of stock of the Parent Cor

p~ration. No transfer or issuance of aha~es of stock by the 

Parent Corporation to the ~hareholders of the Subsidiary 

c·orporation will be ma('.e in the Merger. 

-2-
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SIXTH: Tho dcaign~tinn ~nd numbat of outstanding 
ah11r,.•~ ot oach clana o! atock or thr: Suboid!;1ry Curpornt!on ancl 
the number of shares o! each such class owned by the Par~nt 
Corporation is as follows: 

Clase 

Common Stock, 
prir value $1 
pi.Ir llhllrO 

Nwnber of Shares 
Outstanding 

l,QOO 

t 

Numb~r of Shares 
OWned by Parent 
Corporation 

1,000 

SEVENTH: The terms of the 1'iorger are aa follows, 
(1) At the Effective Time c,f tho Merger the 

Articles of Incorporation and tho by-laws of tho 

Parent Corporation, as in ~ffect at the Etfoctive 

~imo of tho Merg~r, shall continu~ as the Articl~s of 
Incorporation and the by-laws, respectively, o! tho 
surviving Corporation until amended aa provided by 

law, and the dlcectors and the officAra o! th~ Paront 
·corporation at the Bffective Time of tho Merger shall 
be the director• and the ofticara, reapectivoly, of 
·the Surviving Corpor11tion until their respective 
successors are duly elected or appointed and qua~ified 
in the mann~r provided Ly the Articl9s of Incorpora
tion and by-ll!IWS of the Surviving Corporation or aa 
othervise p:covided by law, 

-3-
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(2) P.,1.r;i, 1·t:<1n• ot ,:rn:1r::or. Stock of tht Subi:Jiulnry 
Corporation which is outstanding imml?diately prior to 
thr Effective Timo cf the Merger shall, by virtue of 
th(: Mnrg•1r "nd without ony 11ction on the part nf tho 
Parent Corporation, cease to exist; 

(J) B~ch share of Co~mon Stock, par value $1 
per share, of the Parent Corporation outstanding at 
the Effective Time of the Marqer shall remain isaued 
and outstanding as cne validly iaeued, fully paid and 
nonaRs1111sablo eharti of Commor, st-,ck, par value $1 pflr 
share, of thf.t s,,rvivinq Corpo1·.:-tion1 

(1) At an~ after the Effentive Time of the 
Merger, tranefer of the shares of Com.non Stock of the 
Subsidiary Corporation outstanding prior to the 
Effective Time of the Merger ah~ll not be made on the 
stock tranafor books of tho Subsidiary Corporation, 
and all c9rtificates for such shares shall forthwith 
be canceled, 

(5) At tha Effective Time of the M&rger, tho 
surviving Corporation shall possess all the asset!! 
and property of overy de script •. ,n, and every interest 
therein, wherever located, and r~l the rights, 
privilege,,, im1t1unities, powers, f:tnnchises and 
authority, of a public as well as a private nature, 
of e~ch of. tha Constituent Corporation ■, and all 

-4-
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be vested in the Surviving Corporation without 
further act or d~~d, and title to any real e~tat~ or 
nny intcre~t therein in either of th~ Constituent 
Cor~arations ahall not rev~rt or in any way be 
impu.irl'!d by r,~111'on of thr. Mm<1er1 11nd 

(6) Aa o! thn ~ftec~ivu Time of the Merger the 
~ss~ts and liahilities of the Parent Corp~~ation ard 
the Subsidiary Corporation shall be takon up or 
continued, aa the case may be, on the books of the 

I surviving Corporation lin amou .. ta d-tl!rmined !n 
accordance! with generally accepted accounting pri.nci
ples by thtt B~ard o! Oir~ctorn o! Lho Surviving 
Corpc,ration. 

E1GHTH I This Agl"ee1nent of Merger was duly approved 
by the, diracton ot each of the Parent Corporation 'lnd the 
Subsidiary Corporation. 

IN WITUESR ffHEREO?, Colt Industries Inc, a Pennsylvan~-
corporation, and Menasco Inc, a California corporntion, the 
corporations which·are th.a parties to this Plan c,f Horger, 
pursuant to the authority duly given by their re~pective Boards 
of Directors, havo ca•.1aed thio Plan of Merger to be executed in 
their respective corporate nJmea by a Senior Vice Preaident and 
an Aasiatant Secretary of Colt Industries Inc and by a Vice 
President t·nd A11data;-1t Secretary of Menasco Inc and their 
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~espective corporate seals Lo be affixed and attested by their 
reapective Aniiatant Secr~tarles as of the 14th day of 

Decemhcr, 1900, 

(Cocporatl? St:t\l) 

}\ ttC:!F.t: 

(Corporate Seal) 

Attest: 

COLT INDUSTRI~S INC <. 
By /4_,; ;f;/;,1,,:r QO) ti; : i 

A{lthony J. a lfi{iono / 
Senior Vice President 

Assistant Secretary 

Aaviatant 5ecr9tary 
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Jbµurt1nrnt uf &tnte 

Bl1rrrua, Undor tht provisions of Article IX ,f thtt E!~•:rinoi;;, CorpCll'.ttlon Law (Act 
at !,fay 5, 1933, P. !... 364), '"amendad, the Dapartment of State Is authorize<l .u:d r11q11ired 
to i!Gi:e a 

CERTIFICATE OF MERGER 
ovldenc/ng tha m(lr<Jor of any ,me or more domastlc :orooratlnns, .ind any ono or more 
foralgn corporation, Into one of such corporatlons under thtt provillons of tluit Jaw; and 

1111,1·,n.s. Th, ltlpr..latlon., .ind conditions of that laiv rellltlng to 1h, mergw of 
,uch oorporatlon, luivo l,f.,n fully compliud with by MENASCO INC,, a '=1tU.&o.\1Li.a 
c.011.po11J1,tlo1t and COLT lNOIISTRlES INC,, ,t P<'Jtn.\Ulvcmla c.01r.po,.~1.Uon 

J 1 fJI, llJqmf'.nn C11rt1ntd, Thllt from tho Artlclo, of Merger nJ,d with th• 
Dopart:n,nt of Stllt.e, It ap~ars that MENASCO INC,, .the. Ca.UaorJt..i.a co!'l.poJta.tlott htU 
be.e.n me/1.ge.d -u,.to Md r.ultJt COt.T JN'f)USTRIES INC., .the. P~ylva11.<.a. co1tp0-'l.a.tlon 

m~, LJ:nu It, That rubJect to th, Con.stltutlon of thLs r:ommonwealth, 
and undlll' authcrlty of tho Bu6lness Corporation Law, I DO BY THESE PRESENTS, which 
I haVtt caum to be sealed with th, GrHt SHl of thtt Commonwealth, httrebv doc141'fl t!,at 
COLT INDUSTRIES TNC., .the. Pe.nn.6ylvan..la c01t.p0Jta.tlon ~ha.U ~ · .the. ~Wt.v.iv.i.ng 
cMpo.lf.tl.tlon. 
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